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Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting
to be held on December 4, 2020, for Phunware, Inc.

This communication pre sents only an overview of the mome complete proxy materials that are available to you on the Internet. We
encourage you to access and review all of the important information contained in the proxy materials before voting. To view the
proxy stalement and annual report, go to www.proxydocs.com/PHUN. To submit your praxy while visiting this site, you will need

the 12 digit control number in the box below.
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Under United States Securiies and Exchange
Commission rules, proxy materials do not have

to be deliverad in r. P materials can be
distributed by making them available on the Intamet.
We have chosen fo use these procadures for our

2020 Annual Mesating and need YOUR participation.

D(VDI.I' want to receive a paper or e-mail copy
the proxy materials, you must request one.
There is no charge to you for requesting a copy.
In order fo receive a paper package in time for
this year's annual meoeting, please make this

request on or before November 24,

For a Convenient Way to VIEW Proxy Materials
—and -
VOTE Online go to: www.proxydocs.com/PHUN

Proxy Materials Available to View or Receive:
1. Proxy Statement 2. Annual Report

Printed materials may be requested by one of the following methods:

2020.
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INTERNET TELEPHONE
www.investomr lections com/PHUN (866) 648-8133

“E-MAIL
2i lecti

You must use the 12 digit control number
located in the shaded gray box below.

ACCOUNT NO.

* If requesing malerial Dy e-mail, please send
& biank e-mal witn the 12 digit control numbar
{locaied balow) in the sutjes line. No othar
requests, INSIrUCHONS: of G iNQuines should be
inciuded with your &-mail requesting material.

SHARES

Phunware, Inc. Notice of Annual Meeting

Drate:
Tima:

Friday, December 4, 2020

10:00 A M. (Central Siandard Tima)

Place: Annual Mesting to be held Iive via the Intemet -
please visit www.proxy docs.com/PHUMN for more details.

The purposa of the Annual Meeting is to take action on the following proposals:

The Board of Directors mcommends that you vote “FOR”™ each of the nominees listed below.

1. Election of Directors
01 Lor Tauber Marcus
12 Kathy Tan Mayor
The Board of Directors recommends that you vote “FOR™ the following.

2 Proposal 2 - Ftam‘y the eslection by the Audit Committes of the Board of Marcum LLP as the indepandent registered public accounting firm of the Company

for its fiscal year ending Decamber 31, 2020.

3. Proposal 3 - Approve, for the purgnsescf Ustl'ig Rube 5635 of the Nasdaq Siock Markst, the issuance of shares of the Company’s common stock to Alto
Opportuni a.:?

Segregated Master Portfolio B upon the conversion of certain corvertible notes

issued by onJL#,MS 2020.
4. Proposal 4 - :\pp emarruendmernardresmemam:dhet:um 's 201 B Equi
for izsuance thereunder by 2 500,000 shares_ from 5,207 928 sharss

the exercise of a wamant

Incentiva Plan to increase the maximum rumber of shares authonzed
7,707 928 sharas.

Propoeal § — Approve an amendment to the Company's Certificate of Incorporation fo reduce the nember of authorized shares of the Company'’s commaon
stock from 1,000,000,000 to 250,000,000 and preferrad stock from 100,000,000 10 25,000,000,

6 Conduct any other business properly brought bedore the meeting.



